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The following information is filed pursuant o Rule 3 of Regulation IA in respect of the issue of the
Series No. 381, Tranche No. 02, INR3,000,000,000 4.75 percent Notes due January 10, 2014 (the
“Notes”), as from January 14, 2011 to be consolidated and form a single series with the Bank's
INR6,000,000,000 4.75 percent Notes due January 10, 2014 issued on January 10, 2011 (Series
No. 381, Tranche No. 01), under the Bank’s Global Debt Program (the “Program”). The Notes are
being issued pursuant to: the Prospectus dated January 8, 2001 (the “Prospectus”) and the
Standard Provisions dated January 8, 2001 (the “Standard Provisions”) (both previously filed); and
the Terms Agreement dated January 11, 2011 (the “Terms Agreement”) and the Pricing Supplement
dated as of January 11, 2011 (the “Pricing Supplement”) (both attached hereto). This report
contains information specified in Schedule A to Regulation IA concerning a particular issue of
securities which has not been previously available.

ltem 1. Description of Securities

See cover page and pages 17 through 31 of the Prospectus; and the attached Pricing
Supplement.

Item 2. Distribution of Securities
See pages 42 through 44 of the Prospectus; and the attached Terms Agreement.

Item 3. Distribution Spread

Price to the Selling Discounts Proceeds to the

Public ‘ and Commission’ Bank?

Per

Note: 101.4575% 1.3750% 100.0825%

Total: INR3,043,725,000.00 INR41,250,000.00 INR3,002,475,000.00
(USD67,101,521.16) (USD909,391.53) (USD66,192,129.63)

item 4. Discounts and Commissions to Sub-Underwriters and Dealers

See Item 3 above.
Item 5. Other Expenses of Distribution
Not applicable.

item 6. Application of Proceeds

See page 5 of the Prospectus.
Item 7. Exhibits

(A) Opinion of the Chief Counsel of the Bank as to the legality of the obligations,
dated March 4, 2010

(B) Pricing Supplement

(C) Terms Agreement

1 The Bank has agreed to indemnify the Underwriters against certain liabilities.
2 Plus accrued interest from January 10, 2011 which is expected to be INR1,561,643.84 as of January 14, 2011.



" Exhibit A

March 4,2010

| from trme to time 'pursuant,tox/a' SR A
' Term" ’ Agreement or AppomtmentAgreement ,

: ‘participa W .
B (the "Bank”) to estabhshw Global' Debt rogram of,the Bank as it may be

}:’amended restated iperseded. from time. tlm}ew (the “Program) and to

Co 3) The Prospectus :

5 4) eThe Standard Provrs:ons, dated as of January 8 2001 (the “Standard,
Provrsrons") Uk S : AR v

- 5) The Globat Agency Agreement dated January8 2001 -as amended among
- the .Bank, Kredietbank  S.A. Luxembourgeoase and Cltlbank NA (the
.‘“Global/-\ enc_ A,'reement”) and . SN S TR S

, 6) ‘The Unrform Flscal Agency Agreement datei as of July 20 2006 as
amended, between the Bank and the Federal Reserve Bank of New York
~(the "FRBNY‘FrscaIA vencv AgLe_ement") R, o

Purs an :to: Sectron 5(e)(u) of the Standard Provrsmns l am of the oplnron
;that ;

a) The Bank is an mternatronal organization du!y establlshed and exrstlng
under the Bank Agreement

by The Bank has obtamed all governmenta! approvals required pursuant to
the Bank Agreement in connectuon with the oﬁerlng, issue and sale of the

Inte; Amencan Development Bankl www. Jadh. org




Notes;

¢) The creation, issue, sale and delivery of the Notes, and the execution of
any Notes in definitive form, have been duly authorized, and when duly
issued and delivered, and in the case of Notes in definitive form, duly

executed authentlcated tssued and delwered ;the qutes w;ll con tut@

d) Any applicable Terms Agreemerﬂ or Appmntment Agreament as the
case may be, as of its date, will be duly authorized, executed and

delivered by the Bank;
e) Each of the Global Agency Agreement and the FRBNY Fiscal ”,’f’enscy
 Agreement has been duly authorized, executed and delivered by the
Bankand consﬁtutes a va’hd and 1eg ally bmdmg whlrzgaﬂom of the Bank

- f) Under existing iaw it s not nece-_,‘i‘"f ry in connection with the public
offering and sale of the Notes to register the Notes under the U.S.
Securities Act of 1933, as amended, or to qualify an indenture with
respect thereto under the U.S. Trust Indenture Act of 1939, as amended.

While | assume no reswonsrbmw with respect to the statements in the
Prospectus, nothing has come to my attention which has caused me to believe

that the Prospectus, as of its date and as of the date hereof, and excluding the

fin statements or other financial data, contains. any untrue statement of a

material fact or omits to state any material fact necessary in order to make the

statements therein, in the light of the circumstances under whuch they were

made, not misleading.

'Thks ie’tter dhes néf re!ate to the financial statements or other financial data

, | have rehad with respect to matters of New

In rendenng the faregamg opinion
York law, upon the opinion of Sullivan & Cr@mweﬂ LLP and, with respect to
1 delivered on

matters of English law, upon the opinion of Linklaters LLP, each
this. date in accordance with the Standard Provisions. Also, | have assumed
that signatures on all dzocuments examined by me are genuine. :

This letter is furnished by me as Chief Counsel of the Bank to Dealers |
appomted from tlme to trme under the Program and is sotely for thesr benefi t

Very truly yours,

J&g)hn 8. Scott
* Chief'Counsel
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n Development Bank :
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, SerresNo 381 |

: Tranche 2

INR 3,000,000,000 4.75 percent Notes. due January 10, 2014 (the "Notes") as
from January 14, 2011 to be consolidated and form a single series with the Bank's
INR 6,000, 000 000 4.75 percent Notes due January 10, 2014 1ssued on January
10, 2011 (the "Sencs 381 Tranche 1 Notes")

: payable in Umted States Dollars

Issue Pnce 101 4575 percent plus 4 days’ accrued interest

‘Apphcatron has been ma ,e for the Notes to be admitted to the Ofﬁc1al List of the
United Kingdom Listing ‘Authority and to tradmg on the London Stock Exchange
- plc ] Regulated Market

- TD Securities - :

2 rhé date of thls Pricing Supplernent is as of January 11,2011




Terms used herein shall be deemed to be defined as such for the purposes of the Terms and
Conditions {the “Conditions”) set forth in the Prospectus dated January 8, 2001 (the
“Prospectus”), which for the avoidance of doubt does not constitute a “prospectus” for the
- purposes of Part VI of the UK Financial Services and Markets Act 2000 or a “base prospectus”
for the purposes of the EU Prospectus Directive. This Pricing Supplement must be read in
conjunction with the Prospectus and the United Kingdom Listing Authority Listing Particulars
- dated August 27, 2010 (the “Listing Particulars”). This document is issued to give details of an
issue by Inter-American Development Bank (the “Bank”) under its Global Debt Program and to
provide information supplemental to the Prospectus and the Listing Particulars. Complete
information in respect of the Bank and this offer of the Noteés is provided on the basis of the
combination of the information contained in this Pricing Supplement, the Prospectus and the
Listing Particulars. ' :

Terms 'an_d' Cohditi‘ons b

The following items under this heading “Terms and Conditions” are the particular terms which
relate to the issue the subject of this Pricing Supplement. These are the only terms which form

part of the form of Notes for such issue.

1. (a)  SeriesNo.: 381
b TrancheNo: - 2
2. Aggregate Principal "Amoun.t: | INR 3,000,000,000As from the Issue Date,

the Notes will be consolidated and form a
single series with the Series 381 Tranche 1
. Notes ‘ : a

3. IssuePrice: _ : INR3,045,286,643.84, which is 101.4575
E ' ~ percent of the Aggregate Principal Amount
- plus the amount of INR 1,561,643.84 of 4
days' accrued interest, inclusive. .

The Issue Price will be payable in United

States Dollars (“U.S.$” or “USD”) in the
~amount of USD 67,135,948.94 at the agreed

INR Rate of INR 45.36 per one USD.

4.  IssueDate: - January 14,2011
5. Form of Notes : T :
~ (Condition 1(a)): ~° Registered only, as further provided in
' paragraph 8(c) of “Other Relevant Terms”

below.

6.  Authorized Denf)mination(s)' L .
(Condition 1(b)): - - INR 50,000 and integral multiples thereof

2



10.

11.
12.

13.

Specified Currency

-~ (Condition 1(d)): - .

Specified Principal Payment
Currency - _ .
(Conditions 1(d) and 7(h)):

Specified Interest Payment Currency
(Conditions 1(d)-and 7(h)):

Maturity Date |
(Condition 6(a); Fixed Interest Rate):

~ The lawful currency of the Republic of

India (“Indian Rupee” or “INR”), provided
that all payments in respect of the Notes will
be made in USD.

USD

~USD

January 10, 2014; provided that if the Rate

'Fixing Date (as defined below) for the

scheduled Maturity Date is postponed due to

an Unscheduled Holiday (as defined below),

~then the Maturity Date shall be five

Interest Basis
(Condition 5):

Interest Commencement Date
(Condition 5(III)):

Fixed Interest Rate
(Condition 5(1)):

Relevant Business Days after the later of (i)
the applicable Rate Fixing Date and (ii) the

" date on which the INR Rate in respect of
~such Rate Fixing Date is obtained.

Fixed Interest Rate (Condition 5(I)

January 10, 2011

 Condition 5(T) as amended and

supplemented below, shall apply to the

. Notes. The bases of the Calculation of the

(a) Interest Rate:
(b) Business Day Convention:

(c) Fixed Réte Intefesty Payment
Date(s):

Interest Amount, Interest Payment Dates

’and default interest are as set out below.

4.75 percent per annum

Following Business Day Convention

Annually on each January 10 (for the

- avoidance of doubt, as adjusted pursuant to

the Business Day Convention specified
above), commencing on January 10, 2012
and ending on, and including, the Maturity



(d) Interest Period:

(e) Fixed Rate Day Count
Fraction(s):

® Calculation of Interest Amount:

-Date.

Each period from and including each
Interest Payment Date to but excluding the
next following Interest Payment Date;
provided that the initial Interest Period will
commence on and include the Interest
Commencement Date, and the final Interest
Period will end on but exclude the Maturity
Date.

For the purposes of the calculation of the
Interest Amount payable for any Interest
Period, there shall be no adjustment
pursuant to the Business Day Convention
specified above.

Actual/Actual (ICMA)

As soon as practicable and in accordance
with the procedure specified herein, the
Calculation Agent will determine the INR
Rate and calculate the Interest Amount with
respect to each minimum Authorized
Denomination for the relevant Interest
Period.

The Interest Amount with respect to any.
Interest Period shall be a USD amount
calculated on the relevant Rate Fixing Date
(as defined below) as follows:

INR 1,500 per minimum Authorized
Denomination :

: divided by

the INR Rate

(and rounding, if necessary, the entire
resulting figure to the nearest two decimal
places, with USD 0.005 being rounded
upwards). ' '

The “INR Rate”/r’neans-the rate determined
- by the Calculation Agent that is equal to the

USD/INR spot rate at 1:00 p.m. Mumbai

- time, expressed as the amount of INR per

one USD, for settiement in two Mumbai

4



Business Days, reported on Reuters page

"~ RBIB (or such other page or service as may

replace any such page for the purposes of
displaying the USD/INR reference rate) at

or around 1:30 p.m. Mumbai time on the
- Rate Fixing Date (such date, subject to
- adjustment as described below).

The “Rate Fixing Date” means the date that
is five Mumbai Business Days prior to the

' applicable Interest Payment Date or

Maturity Date. If the scheduled date of the

- Rate Fixing Date (the “Scheduled Rate

Fixing Date”) is not a Mumbai Business
Day, the Rate Fixing Date will be the first
preceding day prior to the Scheduled Rate

- Fixing Date that is a Mumbai Business Day;
‘provided that if the Scheduled Rate Fixing
- Date is an Unscheduled Holiday, then the

Rate Fixing Date will be the first following
day that is a Mumbai Business Day.
Notwithstanding the preceding sentence, if

- the Rate Fixing Date has not occurred on or

before the fourteenth consecutive day after

- the Scheduled Rate Fixing Date, then the

Rate Fixing Date will be the next day that
would have been a Mumbai Business Day
but for the Unscheduled Holiday.

“Unscheduled Holidaj” means a day that is

‘not a Mumbai Business Day and that the
~ market was not aware of such fact (by

means of a public announcement or by
reference to other publicly available

* information) until a time later than 9:00

a.m., Mumbai time, two Mumbai Business
Days prior to the Scheduled Rate Fixin
Date. :

“Mumbai Business Day” means a day (other
than a Saturday or a Sunday) on which

* ‘banks and foreign exchange markets are

open for business in Mumbai.

Fallback Provisions:

" Should no USD/INR reference rate appear



on Reuters page RBIB (or on such

replacement page as described above) on the

- Rate Fixing Date, then the USD/INR
reference rate for such Rate Fixing Date
shall be determined by the Calculation
Agent by requesting quotations for the mid
USD/INR spot foreign exchange rate at or
about 1:00 p.m. Mumbai time on the first
‘Mumbai Business Day following the Rate
Fixing Date from five banks active in the
USD/INR currency and foreign exchange
markets (such banks, the “Reference
-Banks”) as selected by the Calculation.

- Agent.

If five or four quotations are provided as
requested, the USD/INR reference rate will
be the arithmetic mean (rounded to the
nearest .01 INR, 0.005 being rounded
upwards) of the remaining three or two such
quotations, as the case may be, for such rate
provided by the Reference Banks, after
disregarding the highest such quotation and
the lowest such quotation (provided that, if
two or more such quotations are the highest
such quotations, then only one of such
~ quotations shall be disregarded, and if one
or more such quotations are the lowest
quotations, then only one of such lowest
quotations will be disregarded).

If only three or two such quotations are
provided as requested, the USD/INR
reference rate shall be determined as
described above except that the highest and
- lowest quotations will not be disregarded.

If only one or no such quotations are

- provided as requested, or if the Calculation

- Agent determines in its sole discretion that
no suitable Reference Banks active in the

~ USD/INR currency or forelgn exchange

markets will provide quotes, the Calculation

Agent shall be entitled to calculate the ,

USD/INR reference rate acting in good faith

in a commercially reasonable manner,

- having taken into account relevant market

6



(g) Calculation Agent:

- (h) Notification:

14. Relevant Financial Center:

15. Relevant Business Day:

16. Redemption Amount
(Condition 6(a)):

_practice, by reference to such additional
~ sources as it deems appropriate; and in such
- case the Calculation Agent shall notify the

Bank and the Global Agent as soon as
reasonably practicable that the USD/INR
reference rate is to be so determined.

See “8. Identity of Calculation Agent” under
“QOther Relevant Terms” '

If the Interest Amount payable on any Fixed
Rate Interest Payment Date or the

- ‘Redemption Amount, as the case may be, is

calculated in any manner other than by
utilizing the USD/INR reference rate that
appears on Reuters page RBIB (or on such
replacement page as described above), the

~ Global Agent on behalf of the Bank shall

give notice as soon as reasonably

‘practicable to the Noteholders in accordance

with Condition 14 (Notices).
MumBai, London and New York
Mumbai, London and New York

The Redemption Amount withvrespect to

each Authorized Denomination will be a
USD amount calculated by the Calculation

. Agent with respect to the Maturity Date as

fqllows:

'Authorized Denomination

. divided by .
the INR Rate

(and rounding, if necessary, the entire

*resulting figure to the nearest 2 decimal

places, with USD 0.005 being rounded -
upwards).

‘Payment of the Redemption Amount will

occur on the scheduled Maturity Date or, if
later in the event of any such adjustment
described above, on the date that is five
Relevant Business Days after the Rate
Fixing Date upon which the INR Rate is -

7



‘actually obtained, With no accrued interest
payable in respect of any postponement
described above

17. Issuer’s Optional R;Qdemption
’ (Condition 6(¢)): .. ) No

18. Redemption at the Option of the
Noteholders (Condition 6(f)): No-

19. Early Redemption Amount
(including accrued interest, if . ; v :
applicable) (Condition 9): - - In the event the Notes become due and
: ‘payable as provided in Condition 9
(Default), the Early Redemption Amount
with respect to each Authorized
Denomination will be a USD amount equal
to the Redemption Amount that is
determined in accordance with “16.
Redemption Amount” plus accrued and
unpaid interest, if any, as determined in
accordance with “13. Fixed Interest Rate
(Condition 5(1))”; provided, that for
purposes of such determination, the “Rate
Fixing Date” shall be the date that is five
Mumbai Business Days prior to the date
' _ -_ _ upon which the Notes become due and
) i ' " payable as provided in Condmon 9
' i o (Default).

20. Governing Law: e | i‘ _New,YOrk
21.  Selling Restrictions:

(a) United States: , ~ Under the provisions of Section 11(a) of the
: : ‘ Inter-American Development Bank Act, the
Notes are exempted securities within the
meaning of Section 3(a)(2) of the U.S.
. Securities Act of 1933, as amended, and
Section 3(a)(12) of the U.S. Securities
Exchange Act of 1934, as amended.

(b) United Kingdom: : - The Dealer agrees that it has complied and
NECES will comply with all applicable provisions of
the Financial Services and Markets Act
2000 with respect to anything done by it in
relation to the Notes in, from or otherwise



(©) India:

(d) Geperal:

Other Relevant Terms

1. Listing:

2. . Details of Clearance System
Approved by the Bank and the
Global Agent and Clearance and

involving the United Kingdom.

The«dist'ribution of this Pricing Supplement

_and the offering and sale of the Notes in

India is restricted by law. Persons into
whose possession this Pricing Supplement

. comes are required to inform themselves -

about and to observe any such restrictions.
This Pricing Supplement does not constitute,
and may not be used for or in connection
with, an offer or solicitation by anyone in
India. No person in India (resident or
otherwise) or any person regulated in India

~ (such as foreign institutional investors

registered with the Securities and Exchange

. Board of India) as defined under applicable

regulations in India, are, directly or ‘
indirectly, eligible to buy, sell or deal in the
Notes and shall not be eligible to participate

- in this offering or directly or indirectly

derive any ownership, economic or other
benefits from or in such Notes.

- No action has been or will be taken by the

Issuer that would permit a public offering of
the Notes, or possession or distribution of

- any offering material relating to the Notes in
" any jurisdiction where action for that

purpose is required. Accordingly, the
Dealer agrees that it will observe all
applicable provisions of law in each.

~ jurisdiction in or from which it may offer or

sell Notes or distribute any offering
material.

- Application has been made for the Notes to
- be admitted to the Official List of the United
-Kingdom Listing Authority and to trading

on the London Stock Exchange plc’s
Regulated Market with effect from the Issue
Date. '

Euroclear and Cleai'stream



9.

Settlement Procedures:

- Syndicated;

Commissions and Concessions:

Estimated Total Expenses:

Codes:

(a) Common 'C_o’de:'

(b) ISIN: *

Identity of De.aler‘: |

Idéntify of Calculation Agent:

Provision for Registered Notes:

No

'1.375% of the Aggregate Principal Amount

None. The Dealer has agreed to pay for all

material expenses related to the issuance of
the Notes.

057395729

XS0573957296
The’ Toronto-Dominion Bank

The Toronto-Dominion Bank, Toronto

.In relation to the Rate Fixing Date, as soon

as is reasonably practicable after the

~ determination of the INR Rate in relation

thereto, on the date on which the relevant
INR Rate is to be determined (or, if such
date is not a Relevant Business Day, then on
the next succeeding Relevant Business
Day), the Calculation Agent shall notify the
Issuer and the Global Agent of the INR
Rate, and the Interest: Amount, and the
Redemption Amount or Early Redemption

- Amount, as the case may be, in relation
~ thereto.

" All determinations of the Calculation Agent

shall (in the absence of manifest error) be
final and binding on all parties (including,
but not limited to, the Bank and the

‘Noteholders) and shall be made in its sole
- discretion in good faith and in a

commercially reasonable manner in
accordance with a calculation agent
agreement between the Bank and the
Calculation Agent.

10



(a) Individual Definitive Reglstered
Notes Avaﬂable on Tssue Date No-

(b) DTC Global Notc(s):
No

(¢) Other Registered Global Notes: ~ Yes, issued in accordance with the Global

: T : -~ Agency Agreement, dated January 8, 2001,
among the Bank, Citibank, N.A., as Global
Agent, and the other parties thereto.

General Informatlon
Addltlona] Informatlon regardmg the Notes

1. The EU has adopted a Directive regarding the taxation of savings income (the “Savings
Directive”). The Savings Directive requires Member States (as defined below) to provide to the
tax authorities of other Member States details of payments of interest and other similar income
paid by a person to an individual ini another Member State, except that Austria and Luxembourg
will instead impose a w1thhold1ng system for a transitional period unless dunng such penod they

elect otherw1se

The Bank undertakes that it will ensure that it maintains a paying agent in a country which is a
member of the European Union (a “Member State™) that w111 not be obliged to withhold or
'}deduct tax pursuant to the Savmgs Directive.

2. United States Tax Matters

A) United States Internal Revenue Service Circular 230 Notice: To ensure compliance
with Internal Revenue Service Circular 230, prospective investors are hereby notified that: (a)
any discussion of U.S. federal tax issues contained or referred to in this Pricing Supplement, the
Prospectus or any other document referred to herein is not intended or written to be used, and
cannot be used, by prospective investors for the purpose of avozdzng penalties that may be
imposed on them under the United States Internal Revenue Code; (b) such discussions are
written for use in connection with the promotion or marketing of the transactions or matters
‘addressed herein; and (c) prospective investors.should seek advice based on their particular
czrcumstances from an independent tax advisor. :

B) The “Tax Matters” section of the Prospectus and any tax dlsclosure 1in this pr1c1ng
supplement is of a general nature only, i is not exhaustive of all possible tax considerations and is
not intended to be, and should not be construed to be, legal, business or tax advice to any
particular prospective investor. Each prospective investor should consult its own tax advisor as
to the particular tax consequences to it of the acquisition, ownership, and disposition of the
Notes, including the effects of applicable U. S federal, state, and local tax laws and non-U.S, tax
laws and possible changes in tax laws. - : .

11



C) Due to a change in law since the date of the Prospectus, the second paragraph: of “—
'Payments of Interest” under the United States Holders section should be read as follows:
" “Interest paid by the Bank on the Notes constitutes income from sources outside the United
States but will, depending on your circumstances, be “passive” or “general” income for purposes
of computing the foreign tax credit.” o

D) Due to a change in law since the date of the Prospectus, the fourth paragraph of “—
Purchase, Sale and Retirement of the Notes™ under the United States Holders section should be
read as follows: “Capital gain of a noncorporate United States holder that is recognized in
taxable years beginning before January 1, 2013 is generally taxed at a maximum rate of 15%
where the holder has a holding period greater than one year.”

3. Noteholders should consult their own tax advisors concerning the consequences of
owning the Notes in their particular circumstances under the Internal Revenue Code and the

laws of any other taxing jurisdiction.
4, Addltlonal Investment Consrderatmns

-The Notes offered by this Pncmg Supplement. are complex ﬁnanclal instruments and may not be.
suitable for certain investors. Investors intending to purchase the Notes should consult with their
tax and financial advisors to ensure that the intended purchase meets the investment objective
before making such purchase.

There are various risks associated with the Notes including, but not limited to, exchange rate

risk, price risk and liquidity risk. Investors should consult with their own financial, legal and
accounting advisors about the risks associated with an investment in these Notes, the appropriate .
tools to analyze that investment, and the suitability of the investment in each investor’s particular
circumstances. Holders of the Notes should also consult with their professional tax adwsors
regardmg tax laws applicable to them.

The Bank will hedge its obligations un.der the Notes by entering into a swap transaction with an
affiliate of the Dealer as swap counterparty. Assuming no change in market conditions or any
other relevant factors, the price, if any, at which the Dealer or another purchaser might be willing
to purchase Notes in a secondary market transaction is expected to be lower, and could be
substantially lower, than the original issue price of the Notes. This is due to a number of factors,
including that (i) the potential profit to the secondary market purchaser of the Notes may be
incorporated into any offered price and (ii) the cost of funding used to value the Notes in the
secondary market is expected to be higher than our actual cost of funding incurred in connection
with the issuance of the Notes. In addition, the original issue price of the Notes included, and
secondary market prices are likely to exclude, the prOJected profit that our swap counterparty or
its affiliates may realize' in connection with this swap. Further, as a result of dealer discounts,
mark-ups or other transaction costs any of which may be significant, the original i issue price may
differ fromvalues determined by pricing models used by our swap counterparty or other
potential purchasers -of the Notes in secondary market transactlons :

'Payment of each Interest Amount and the Redemption Amount will be based on the INR Rate,
which is a measure of the rate of exchange between the Indian Rupee and the USD. Currency

12



_ exchange rates are volatile and will affect the holder’s return. In addition, the government of
India can from time to time intervene in the foreign exchange market. These interventions or
other governmental actions could adversely affect the value of the Notes, as well as the yield (in
USD terms) on the Notes and the amount payable at maturity or upon acceleration. Even in the
absence of governmental action directly affecting currency exchange rates, political or economic
developments in India or elsewhere could lead to significant and sudden changes in the exchange
rate between the Indian Rupee and the USD.

The Indian Rupee is an emerging market currency. Emerging market currencies may be Subj ect

. to particularly substantial volatility, as well as to government actions including currency

controls, devaluations and other matters which could materially and adversely affect the value of
the Notes. '

The methodologies for determining the INR Rate may result in a Redemption Amount (or Early
Redemption Amount, as the case may be) of the Notes, or an Interest Amount on the Notes,
being significantly less than anticipated or less than what an alternative methodology for
‘determining the INR-USD exchange rate would yield.

INTER-AMERICAN DEV, PMENT BANK

By: '

Name: Edward Barthéfomew .
Title: Chief Financial Officer and General Manager,

' Finance Department

13



. INR 3,0 "ofooo 000 4.75

‘Exhibit C

TERMS AGREEMENT NO 381 TRANCHE 2 UNDER
R THE PROGRAM o

~ - January 11, 2011

" Inter-American Development Bank
1300 New: York Avenue, N W
wWashmgton, D C 20577 ’.l SRR

.:"fed agrees to purchase from you (the “Bank™) the Bank’s:
 Notes due January . 10, 2014 (the “Notes™), as from

The under ‘

iy anaury 14, 2011 to be consolidated and form a single series with the Bank's INR

~.6,000,000 ,000 4. 75 percent | Notes due January 10, 2014 issued on January 10, 2010

R - (Tranche 1)) descrtbed in the Pricing Supplement related thereto, dated as of the date

o payable

- . issuanee.of

hereof (the “Pricing Sugplemen ), at approximately 9:00 a.m. New York time on
January 14, 2011 (the “Settlement Date™), at an aggregate purchase price of INR
13,004,036,643.84 (USD 66,226,557.40 at the agreed rate of 45.36 INR per one USD),

in United States Dollars, and adjusted as set forth bélow, on the terms set forth
. herein and in the Standard Provisions; dated as of: January 8, 2001, relating to the
Notes by the Bank (the “Standard Provisions”), incorporated herein by
reference ‘In so purchasing the Notes, the undersignied understands and agrees that it is
not actlng as an agent of the Bank in the sale of the Notes v

When used hereln and in the Standard Prov131ons as so incorporated, the

. term Ngte refers to the Notes as defined herein. - All other terms defined in the

£ _Prospectus the Pricing Supplement, relating to the Notes and the Standard Provisions

. -shall have the same meamng when used herem

' e The Bank represents and warrants to us that the representations, warranties
and: agreements of the Bank set forth in Section 2 of the Standard Provisions (with the
“Prospectus” revised to read the “Prospectus as amended and supplemented with respect -
to Notes at the date hereof?) are true and correct on the date hereof :

: The obhgat1on of the u.nders1gned to purchase Notes hereunder is subject
__to the continued accuracy, on each date from the date hereof to and.including the
Settlern nt Date, of the: Bank’s representatrons and warranties contained in the Standard
- Provisions and to the Bank’s performance and observance of all applicable covenants and
- agreements contained therein. The obligation of the undersigned to purchase Notes
- hereunder is further subject to the receipt by the. undersrgned of the documents referred to
- in Section 6(b) of the Standard Prov1sxons = ,

DC_LANO01:258181.6



Subject to Section 5(f) of the Standard Provisions, the Bank certifies to the

undersigned that, as.of the Settlement Date, (i) the representations and warranties of the -
Bank contained in the Standard Provisions are true and correct as though made at and as
of the Settlement Date, (ii) the Bank has performed all of its obligations under this Terms
Agreement required to be performed or satisfied on or.prior to the Settlement Date, and
(iii) the Prospectus contains all material information relating to the assets and liabilities,
financial position, and net income of the Bank, and nothing has happened or is expected
to happen Whlch would requlre the Prospectus to be supplemented or updated

1.

The Bank agrees that it will issue the Notes and the Dealer named below
agrees to purchase the Notes at the aggregate purchase price specified
above, adjusted as follows: the issue price of 101.4575 percent of the INR
3,000,000,000.00 principal amount ((INR 3,043,725,000,000), plus 4 days'

- accrued interest (INR 1,561,643.84) less a combined management and
- underwriting fee and selling concession of 1.375 percent of the principal

amount (IN‘R 41,250,000.00). For the avoidance of doubt, the Dealer’s
purchase price after the above adjustment is INR 3,004,036,643.84 (USD
66,226,557.40 at the agreed rate of 45.36 INR per one USD), and will be
paid in United States Dollars.

Payment for the Notes shall be made on the Settlement Date by the Dealer
to Citibank, N.A., London office; as common depositary for Euroclear
Bank S.A./N.V., as operator of the Euroclear System, and Clearstream
Banking, société anonyme, for transfer in immediately avallable funds to
an account deSIgnated by the Bank.

The Bank hereby appoints the unders1gned as a Dealer ﬁnder the Standard
Provisions solely for the purpose of the issue of Notes to which this Terms
Agreement pertains. The undersigned shall be vested, solely with respect

- to this issue of Notes, with all authorlty, rights and powers of a Dealer

purchasing Notes as principal set out in the Standard Provisions, acopy of
which it acknowledges it has received, and this Terms Agreement. The

~undersigned acknowledges having received copies of the followmg

documents which it has requested

e a copy of the'Pr’ospectus and the Global Agency Agreement, duly

executed by the parties thereto; and

- * acopy of each of the most recently delivered documents referred

- to in'Section 6(a) or 6(b), as appheable of the Standard Prov151ons.

- In cons1deratlon of the Bank appomtmg the unders1gned asa Dealer solely

with respect to this issue of Notes, the undersigned hereby undertakes for
the benefit of the Bank and each of'the other Dealets that, in relation to
this issue of Notes, it will perform and comply with all of the duties and

-2.
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obllgatlons expressed to be assumed by a Dealer under the Standard

Provisions.

. The undersigned acknowledges that sﬁc_'h appointment is limited to this

particular issue of Notes and is not for any other issue of Notes of the

- Bank pursuant to the Standard Provisions and that such appointment will
" - terminate upon issue of the relevant Notes, but without prejudice to any

rights (including, without limitatien, any indemnification rights), duties or .
obligations of the under51gned which have arisen prior to such

- termination.

6.

For purposes hereof, the notice details of the undersigned are as follows:
FOR THE BANK:

Inter-American Development Bank
1300 New York Avenue, N.W.
Washington, D.C. 20577
Attention:  Finance Department
o Chief, Treasury Division
Telephone:  202-623-1310
Facsimile: - 202-623-3388

FOR THE DEALER

The Toronto-Domlmon Bank

60 Threadneedle Street,

London EC2R 8AP

United Kingdom

Attention: = Syndicate & Ongmatlon Desk
Telephone:  +44(0) 20 7628 2262
Facsimile: +44 (0) 20 7628 1054

To complement the selling restrictions contained in exhibit D to the
Standard Provisions, the undersigned hereby: ' '

| @) Acknowledges that: (A) under the provisions of Section 1 1(a) of

DC_LANO01:258181.6

the Inter-American Development Bank Act, the Notes are
exempted securities within the meaning of Section 3(a)(2) of the
U.S. Securities Act of 1933, as amended, and Section 3(a)(12) of
the U.S. Securities Exchange Act of 1934, as amended, and (B) no
action has been or will be taken by the Bank that would permit a
public offering of the Notes, or possession or distribution of any
offering material relating to the Notes in any jurisdiction where
action for that purpose is required. Accordingly, the undersigned

-3-



i)

(iif)

agrees that it will observe all applicable provisions of law in each
Jurisdiction in or from which it may offer or sell Notes or dlstnbute

any offering material.

* Represents and agrees that it has complied and will comply with

all applicable provisions of the Financial Services and Markets Act
2000 with respect to anything done by it in relation to such Notes
in, from or otherwise involving the United Kingdom.

Acknowledges that: The distribution of the Pricing Supplement
and the offering and sale of the Notes in India is restricted by law.
Persons into whose possession the Pricing Supplement comes are
required to inform themselves about and to observe any such
restrictions. The Pricing Supplement does not constitute, and may
not be used for or in connection with, an offer or solicitation by
anyone in India. No person in India (resident or otherwise) or any

.person regulated in India (such as foreign institutional investors

registered with the Securities and Exchange Board of India) as
defined under applicable regulations in India, are, directly or
indirectly, eligible to buy, sell or deal in the Notes and shall not be
eligible to participate in this offering or directly or indirectly derive
any ownership, economic or other benefits from or in such notes.

All notlces and other communications hereunder shall be in writing and

shall be transmitted in accordance with Section 10 of the Standard Prov1s1ons

DC_LANO01:258181.6

v This Terms Agreement shall be governed by and construed in accordance
with the laws of the State of New York.



This Terms Agreement may be executed by any one or more of the parties
hereto in any number of counterparts; each of which shall be deemed to be an original,
but all such respective counterparts together shall constitute one and the same instrument.

THE TORONTO-DOMINIONBANK
. By
‘ Name
Title

Managing Director, Origination & Syndlca’uon
The Toronto-Dominion. Bank

CONFIRMED AND ACCEPTED, as of the
date ﬁrst written above:

INTER~AMERICAN DEVELOPMENT BANK

“Name: EdwardBartholomew
- Title: Chief Financial Officer and Genea al Managet,
" Finance Department

DC;LANO01:258181.6




File No. 83-1
Regulation [A
Rule 3

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
100 F Street, NE

Washington, D.C. 20549

REPORT OF
THE INTER-AMERICAN DEVELOPMENT BANK

(the “Bank”)

In respect of the Bank'’s
Series No. 381, Tranche No. 02
INR3,000,000,000 4.75 percent Notes due January 10, 2014, as from January 14, 2011 to be
consolidated and form a single series with the Bank’s INR6,000,000,000 4.75 percent Notes due
January 10, 2014 issued on January 10, 2011 (Series No. 381, Tranche No. 01)
Filed pursuant to Rule 3 of Regulation IA

Dated: January 11, 2011




File No. 83-1
Regulation 1A
Rule 3

The following information is filed pursuant to Rule 3 of Regulation IA in respect of the issue of the
Series No. 381, Tranche No. 02, INR3,000,000,000 4.75 percent Notes due January 10, 2014 (the
“Notes”), as from January 14, 2011 to be consolidated and form a single series with the Bank’s
INR6,000,000,000 4.75 percent Notes due January 10, 2014 issued on January 10, 2011 (Series
No. 381, Tranche No. 01), under the Bank's Global Debt Program (the “Program”). The Notes are
being issued pursuant to: the Prospectus dated January 8, 2001 (the “Prospectus”) and the
Standard Provisions dated January 8, 2001 (the “Standard Provisions”) (both previously filed); and
the Terms Agreement dated January 11,2011 (the “Terms Agreement”) and the Pricing Supplement
dated as of January 11, 2011 (the “Pricing Supplement’) (both attached hereto). This report
contains information specified in Schedule A to Regulation IA concerning a particular issue of
securities which has not been previously available.

Item 1. Description of Securities

See cover page and pages 17 through 31 of the Prospectus; and the attached Pricing
Supplement.

Iltem 2. Distribution of Securities

See pages 42 through 44 of the Prospectus; and the attached Terms Agreement.

Item 3. Distribution Spread

Price to the Selling Discounts Proceeds to the

Public and Commission' Bank®

Per

Note: 101.4575% 1.3750% 100.0825%

Total: INR3,043,725,000.00 INR41,250,000.00 INR3,002,475,000.00
(USD67,101,521.16) (USD909,391.53) (USD66,192,129.63)

Item 4. Discounts and Commissions to Sub-Underwriters and Dealers

See ltem 3 above.

Item 5. Other Expenses of Distribution

Not applicable.

Item 6. Application of Proceeds

See page 5 of the Prospectus.
ltem 7. Exhibits

A) Opinion of the Chief Counsel of the Bank as to the legality of the obligations,
dated March 4, 2010

(B)  Pricing Supplement

(C) Terms Agreement

1 The Bank has agreed to indemnify the Underwriters against certain liabilities.
2 Plus accrued interest from January 10, 2011 which is expected to be INR1,561,643.84 as of January 14, 2011.
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Notes;

¢)  The creation, issue, - ,
any'Notes in defmltuve form, have been 'duly authanzed and when duly
issued and delivered, and in the case of Notes in definitive form, duly
executed, authenticated, issued and delivered, the Notes will constitute
valid and legally bmdlng obligations of the Bark in accordance with their
terms; '

d) Any apphcable Terms Agmemem: or A ;mmtment Agregmem as the
case may be, as of its date, will be duly authorized, execu '
elelwered by the Bank;

"te quahfy an ind Sriture
respec’t fhereto under the U S Trust In Jenture Act of 1939 as amené&d

Wh:le I assume ﬂo respens;bmty wsth respfect te the staﬂ.,\_ ments: m the

: as Gf |ts date and as of the date hereef and exciu_ ,m:gﬁ the
e»r czther flnanc:a! d‘ata, acmtams any untrue stat me 't of a

; er theram m the ught of the clrcumstances under which they were
made, not misleading. :

This' letter does: not relate to the financial statements or other financial data
contained i in the Prospectus

méﬂers ef E.lshf taw up@n the op:man of Lmk aters LLF' aac :aadei“**ered Qn

this. date m al ‘cardanae waih the Standard Prcv:smns Also | have assumed
that sig

- This letter is furmshed by me as Chxef Counsel of the Bank ta Bealers,
;appoxnteet rom: tnme to tlme und@r the ngram and is salely for theﬂ‘ beneﬁt

Very truly yours,

' John S. Scott
“Chief Counsel



S G o Exhibit B
pm‘ G SUPPLEMENT ' -

Inter—Amerlcaﬁ Development Baek
Global Debt Program
| Senes No: 381 »
. Trar;che_. 2‘
INR‘.3 000, OOO 0004.75 percent Notes due January 10, 2014 (the "'Not.e:s")‘ as
from January 14, 2011 to be consolidated and form a single series with the Bank's

INR 6,000,000,000 4.75 percent Notes due January 10, 2014 issued on January
e 10, 2011 (the "Serles 381 Tranche 1 Notes")

‘payable in Unitedf States Dollars

Issue Price: 101.4575 percent plus 4 days’ accrued interest

e.Apphcatlon has been made for the Notes 10 be admitted to the Ofﬁc1a1 List of the
United Kingdom Listing Authority and to trading on the London Stock Exchange
' plc’s Regulated Market

TD Securities

The date of this Pricing Supplerhent is as of January 11, 2011



- Terms used herein shall be deemed to be defined as such for the purposes of the Terms and
Conditions (the “Conditions”) set forth in the Prospectus dated January 8, 2001 (the
“Prospectus™), which for the avoidance of doubt does not constitute a “prospectus” for the
purposes of Part VI of the UK Financial Services and Markets Act 2000 or a “base prospectus”
for the purposes of the EU Prospectus Directive. This Pricing Supplement must be read in
conjunction with the Prospectus and the United Kingdom Listing Authority Listing Particulars
dated August 27, 2010 (the “Listing Particulars”). This document is issued to give details of an
issue by Inter-American Development Bank (the “Bank”) under its Global Debt Program and to
provide information supplemental to the Prospectus and the Listing Particulars. Complete
information in respect of the Bank and this offer of the Notes is provided on the basis of the
combination of the information contained in this Pricing Supplement, the Prospectus and the
Listing Particulars. ' : '

"Terms and Conditions
The following items under this heading “Terms and Conditions” are the particular terms which

relate to the issue the subject of this Pricing Supplement. These are the only terms which form
part of the form of Notes for such issue. e ,

1. (a) Series No.: 381
(b)  Tranche No.: T 2
2. Aggregate Principal Amount: INR 3,000,000,000As from the Issue Date,

the Notes will be consolidated and form a
single series with the Series 381 Tranche 1
- Notes '

3.  Issue Price: -+ INR3,045,286,643.84, which is 101.4575
- ' percent of the Aggregate Principal Amount
plus the amount.of INR 1,561,643.84 of 4
days' accrued interest, inclusive. .

The Issue Price will be payable in United
States Dollars (“U.S.$” or “USD”) in the
-amount of USD 67,135,948.94 at the agreed
INR Rate of INR 45.36 per one USD:

4. Issue Date: : January 14, 2011
5. Form of Notes o : , - :
(Condition 1(a)): Registered only, as further provided in
' : paragraph 8(c) of “Other Relevant Terms”

- below..
6.  Authorized Denomination(s) . | '
(Condition 1(b)): INR 50,000 and integral multiples thereof



10.

11.

12.

13.

Currency

Specified Currency
(Condition 1(d)):

Spec1ﬁed Pr1n01pal Payment

(Conditions 1(d) and 7(h)):

- Specified Interesf Payment Currency

(Conditions 1(d) and 7(h)):

Maturlty Date R
(Condltlon 6(a); Fixed Interest Rate)

N

Interest Basis
(Condition 5):

Interest Commencement Date

(Condition 5(IIT)):

Fixed Interest Rate -
(Condition 5(1)):

" (a) Interest Rate:

(b) Business Day Convention: -

(c¢) Fixed Rate Interest Payment
Date(s):

The lawful currency of the Republic of

" India (“Indian Rupee” or “INR”), provided

that all payments in respect of the Notes will

*”be made in USD.

. USD

USD

January 10, 20 1‘4; provided that if the Rate

Fixing Date (as defined below) for the

scheduled Maturity Date is postponed due to

‘an Unscheduled Holiday (as defined below),
" then the Maturity Date shall be five

Relevant Business Days after the later of (i)
the applicable Rate Fixing Date and (ii) the
date on which the INR Rate in respect of
such Rate Fixing Date is obtained.

‘Fixed Interest Rate (Condition 5(I))

January 10, 2011

“Condition 5(I) as amended and

supplemented below, shall apply to the
Notes. The bases of the Calculation of the
Interest Amount, Interest Payment Dates

- and default interest are as set out below.

4.75 percent per annum

Following Business Day Convention

Annually on each January 10 (for the -
avoidance of doubt, as adjusted pursuant to
the Business Day Convention specified
above), commencing on January 10, 2012
and ending on, and including, the Maturity



(d) Interest Period:

| (e) Fixed Ratév Day Count .
Fraction(s):

@ _Célculation of Interest Amount:

Date.

Each period from and including each
Interest Payment Date to but excluding the
next following Interest Payment Date;
provided that the initial Interest Period will
commence on and include the Interest
Commencement Date, and the final Interest
Period will end on but exclude the Maturity
Date. :

| kFor the purposes of the calculation of the

Interest Amount payable for any Interest
Period, there shall be no adjustment
pursuant to the Business Day Convention
specified above.

Actual/Actual (ICMA)

‘As soon as practicable and in accordance

with the procedure specified herein, the
Calculation Agent will determine the INR
Rate and calculate the Interest Amount with
respect to each minimum Authorized
Denomination for the relevant Interest
Period. '

The Interest Amount with res,péct to any: -

- Interest Period shall be a USD amount

calculated on the relevant Rate Fixing Date
(as defined below) as follows:

INR 1,500 per minimum Authonzed
Denomination

. divided by
the INR Rate

(and rounding, if necessary, the entire
resulting figure to the nearest two decimal
places, with USD 0. 005 being rounded

upwards).

The “INR Rate” means the rate determined
by the Calculation Agent that is equal to the
USD/INR spot rate at 1:00 p.m. Mumbai

- _time, expressed as the amount of INR per

one USD, for settlement in two Mumbai

4



Business Days, reported on Reuters page

* RBIB (or such other page or service as may
replace any such page for the purposes of
‘displaying the USD/INR reference rate) at

" or around 1:30 p.m. Mumbai time on the

Rate Fixing Date (such date, subject to
adjustment as described below).

- The “Rate Fixing Date” means the date that
is five Mumbai Business Days prior to the

~ applicable Interest Payment Date or
Maturity Date. If the scheduled date of the
‘Rate Fixing Date (the “Scheduled Rate
Fixing Date”) is not a Mumbai Business
Day, the Rate Fixing Date will be the first
preceding day prior to the Scheduled Rate

" Fixing Date that is a Mumbai Business Day;
provided that if the Scheduled Rate Fixing
Date is an Unscheduled Holiday, then the
Rate Fixing Date will be the first following
day that is a Mumbai Business Day.
Notwithstanding the preceding sentence, if
the Rate Fixing Date has not occurred on or
before the fourteenth consecutive day after -
the Scheduled Rate Fixing Date, then the
Rate Fixing Date )will be the next day that

~would have been a Mumbai Business Day

but for the Unscheduled Holiday.

“Unscheduled Holiday” means a day that is
not a Mumbai Business Day and that the

" market was not aware of such fact (by
means of a public announcement or by
reference to other publicly available
information) until a time later than 9:00
a.m., Mumbai time, two Mumbai Business
Days prior to the Scheduled Rate Fixing
Date. '

- “Mumbai Business Day” means a day (other
than a Saturday or a Sunday) on which '
banks and foreign exchange markets are
open for business in Mumbai.

Fallback Provisions:

- Should no USD/IN R reference rate appear

5



on Reuters page RBIB (or on such
‘replacement page as described above) on the
Rate Fixing Date, then the USD/INR
reference rate for such Rate Fixing Date
shall be determined by the Calculation -
Agent by requesting quotations for the mid
USD/INR spot foreign exchange rate at or
about 1:00 p.m. Mumbeai time on the first
Mumbai Business Day following the Rate
- Fixing Date from five banks active in the
USD/INR currency and foreign exchange
markets (such banks, the “Reference .
Banks™) as selected by the Calculation
Agent. :

If five or four quotations are provided as
requested, the USD/INR reference rate will
be the arithmetic mean (rounded to the
nearest .01 INR, 0.005 being rounded
upwards) of the remaining three or two such
quotations, as the case may be, for such rate
provided by the Reference Banks, after
disregarding the highest such quotation and
the lowest such quotation (provided that, if
two or more such quotations are the highest
such quotations, then only one of such
quotations shall be disregarded, and if one
or more such quotations are the lowest
quotations, then only one of such lowest
quotations will be disregarded).

If only three or two such quotations are

. provided as requested, the USD/INR
reference rate shall be determined as

- described above except that the highest and
lowest quotations will not be disregarded.

If only one or no such quotations are

* provided as requested, or if the Calculation

~ Agent determines in its sole discretion that
no suitable Reference Banks active in the
USD/INR currency or foreign exchange
markets will provide quotes, the Calculation
Agent shall be entitled to calculate the

USD/INR reference rate acting in good faith
- in a commercially reasonable manner,
having taken into account relevant market

6



(g) Célculétion Agent:

(h) Notification:

14. Relev,aht Financial Center:

15. Relevant Business Day:

16. Redemptibn,.Amohnt L
(Condition 6(a)):

practice, by reference to such additional

'sources as it deems appropriate; and in such
. case the Calculation Agent shall notify the

Bank and the Global Agent as soon as
reasonably practicable that the USD/INR
reference rate is to be so determined.

See “8. Identity of Calculation Agent” under
“Other Relevant Terms” '

If the Interest Amount payable on any Fixed
Rate Interest Payment Date or the

© Redemption Amount, as the case may be, is
" calculated in any manner other than by

utilizing the USD/INR reference rate that

appears on Reuters page RBIB (or on such

replacement page as described above), the

“Global Agent on behalf of the Bank shall

give notice as soon as reasonably
practicable to the Noteholders in accordance
with Condition 14 (Notices).

' Mﬁmbai, London and New York

P Mlirﬁbai, London and New York

The Redemption Amount with respect to

each Authorized Denomination will be a

- USD amount calculated by the Calculation

Agent with respect to the Maturity Date as
follows

Authonzed Denomination
divided by .
the INR Rate

(and rounding, if necessary, the entire

_resulting figure to the nearest 2 decimal
- places, with USD 0.005 bemg rounded

upwards).

Payment of the Redemption Amouht will

- occur on the scheduled Maturity Date or, if
-~ later in the event of any such adjustment
- described above, on the date that is five

Relevant Business Days after the Rate
Fixing Date upon which the INR Rate is

7



17.
18.

19.

20.
21.

Issuer’s Optional Redemption
(Condition 6(e)):

Redemption at the Option of the
Noteholders (Condition 6(f)):

Early Redemption Amount

(including accrued interest, rf
applicable) (Condition 9)

Governing Law:
Selling Restrictions:

(a) United States:

(b) United Kingdom: -

actually obtained, with no accrued interest

‘payable in respect of any postponement
- “descnbed above

No-

No

In the event the Notes become due and
payable as provided in Condition 9

(Default), the Early Redemption Amount

with respect to each Authorized

| ~Denomination will be a USD amount equal

to the Redemption Amount that is
determined in accordance with “16.
Redemption Amount” plus accrued and

- unpaid interest, if any, as determined in

accordance with “13. Fixed Interest Rate

(Condition 5(I))”; provided, that for

purposes of such determination, the “Rate
Fixing Date” shall be the date that is five
Mumbai Business Days prior to the date
upon which the Notes become due and -
payable as provided in Condition 9
(Default)

New York

Under the provisions of Section 11(a) of the
Inter-American Development Bank Act, the
Notes are exempted securities within the
meaning of Section 3(a)(2) of the U.S.
Securities Act of 1933, as amended, and

- Section 3(a)(12) of the U.S. Securities

Exchange Act of 1934, as amended.

The Dealer agrees that it has complied and
will comply with all applicable provisions of
the Financial Services and Markets Act

- 2000 with respect to anything done by it in
- relation to the Notes in, from or otherwise



(c) India:

(d) General:

Other Relevant Terms

1. Listing:

2. Details of Clearance System

Approved by the Bank and the
Global Agent and Clearance and

ian‘lying the United Kingdom.

The distribution of this Pricing Supplement
and the offering and sale of the Notes in
India is restricted by law. Persons into
whose possession this Pricing Supplement
cdémes are required to inform themselves
about and to observe any such restrictions.
This Pricing Supplement does not constitute,

~ and may not be used for or in connection

with, an offer or solicitation by anyone in

- India. No person in India (resident or

otherwise) or any person regulated in India
(such as foreign institutional investors

registered with the Securities and Exchange
Board of India) as defined under applicable

. regulations in India, are, directly or _
indirectly, eligible to buy, s¢ll or deal in the

Notes and shall not be eligible to participate
in this offering or directly or indirectly

- derive any ownership, economic or other

benefits from or in such Notes.

No action has been or will be taken by the
Issuer that would permit a public offering of

. the Notes, or possession or distribution of
- any offering material relating to the Notes in

any Jurlsdlcuon where action for that
purpose is required. Accordlngly, the
Dealer agrees that it will observe all
applicable provisions of law in each

" jurisdiction in or from which it may offer or -

sell Notes or dlstnbute any offering
material.

Application has been made for the Notes to

~ be admitted to the Official List of the United

Kingdom Listing Authority and to trading
on the London Stock Exchange plc’s
Regulated Market with effect from the Issue
Date. :

'Eurocléar and Clearstream



9.

Settlement Procedures:

Syndicated:

Commissions and Concessions:

Estimated Iotal_Expenses:

Codes: -
(@) Common Code:

(b) ISIN:

Identity of Dealer:

Identity of Calculation Agent:

Provision for Registered Notes:

No
1.375% of the Aggregate Principal Amount

None. The Dealer has agreed tobpayfor all
material expenses related to the issuance of
the Notes. - '

057395729
XS0573957296

The Toronto-Dominion Bank

The Toronto-Dominion Bank, Toronto

In relation to the Rate Fixing Date, as soon

as is reasonably practicable after the
determination of the INR Rate in relation
thereto, on the date on which the relevant
INR Rate is to be determined (or, if such "
date is not a Relevant Business Day, then on
the next succeeding Relevant Business
Day), the Calculation Agent shall notify the
Issuer and the Global Agent of the INR -

- Rate, and the Interest Amount, and the
- Redemption Amount or Early Redemption
Amount, as the case may be, in relation

thereto.

- All determinations of the Calculation Agent
shall (in the absence of manifest error) be

final and binding on all parties (including,
but not limited to, the Bank and the
Noteholders) and shall be made in its sole

discretion in good faith and in a

commercially reasonable manner in
accordance with a calculation agent
agreement between the Bank and the
Calculation Agent.
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(a) Ind1v1dual Definitive Reglstered
Notes Avallable on Issue Date - "No

(b) DTC Global Note(s):
No

() Other Registered Global Notes: - Yes, issued in accordance with the Global
o . B o -Agency Agreement; dated January 8, 2001,
- among the'Bank, Citibank, N.A., as Global
- Agent, and the other parties thereto.

General Informatxon
Additional Informatlon regardmg the Notes

1. - The EU has adopted a Directive regarding the taxation of savings income (the “Savings
Directive™). The Savings Directive requires Member States (as defined below) to provide to-the
tax authorities of other Member States details of payments of interest and other similar income
paid by a person to an individual in another Member State, except that Austria and Luxembourg
will instead imposé a withholding system for a transitional period unless during such period they
elect otherw1se : :

The Bank undertakes that it will ensure that it maintains a paying agent ina country which is a
member of the European Union (a “Member State”) that will not be obliged to withhold or
deduct tax pursuant to the Savings D1rect1ve : . :

2. Umted States Tax Matters-

A) Umted States Internal Revenue Service Circular 230 Notice: To ensure compliance
with Internal Revenue Service Circular 230, prospective investors are hereby notified that: (a)
any discussion of U.S. federal tax issues contained or referred to in this Pricing Supplement, the
Prospectus or.any other document referred to herein is not intended or written to be used, and
cannot be used, by prospective investors for the purpose of avoiding penalties that may be
- imposed on them under the United States Internal Revenue Code; (b) such discussions are
written for use in connection with the promotion or marketing of the transactions or matters
‘addressed herein; and (c) prospective investors should seek advice based on their partzcular
circumstances from an mdependent tax advzsor :

B) The “Tax Matters” sectlon of the Prospectus and any tax dlsclosure in th1s pricing
supplement is of a general nature only, is not exhaustive of all possible tax considerations and is
not.intended to be, and should not be construed to be, legal, business or tax advice to any
particular prospective investor. Each prospective investor should consult its own tax advisor as
~ to the particular tax consequences to it of the acquisition, ownershlp, and disposition of the
~ Notes, including the effects of applicable U.S. federal, state, and local tax laws and non-U.S. tax
laws and possible changes in tax laws.
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C) Due to a change in law since the date of the Prospectus, the second paragraph of “—
Payments of Interest” under the United States Holders section should be read as follows:
“Interest paid by the Bank on the Notes constitutes income from sources outside the United
v States but will, depending on your circumstances, be “passive” or “general” income for purposes

of computing the foreign tax credit.” o

D) Due to a change in law since the date of the Prospectus, the fourth paragraph of e
Purchase, Sale and Retirement of the Notes” under the United States Holders section should be
read as follows: “Capital gain of a noncorporate:United States holder that is recognized in
“taxable years beginning before January 1, 2013 is generally taxed at a maximum rate of 15%
where the holder has a holding period greater than one year.”

3. Noteholders should consult their own tax advisors concerning the eonsequences of
owning the Notes in their particular circumstances under the Internal Revenue Code and the

laws of any other taxing jurisdiction.
’ 4. Additional Investment Con31deratrons

-The Notes offered by this Pricing Supplement are complex financ1al instruments and may not be
suitable for certain investors. Investors intending to purchase the Notes should consult with their
tax and financial advisors to ensure that the intended purchase meets the investment objective
before making such purchase. v -

There are various risks associated w1th the Notes including; but not limited to, exchange rate
risk, price risk and liquidity risk. Investors should consult with their own financial, legal and
accounting advisors about the risks associated with an investment in these Notes, the appropriate
tools to analyze that investment, and the suitability of the investment in each investor’s particular
circumstances. Holders of the Notes should also consult with their professional tax adwsors
regardmg tax laws applicable to them

The Bank w111 hedge its obhgatlons under the Notes by entering into a swap transaction with an
 affiliate of the Dealer as swap counterparty. Assuming no change in market conditions or any
other relevant factors, the price, if'any, at which the Dealer or another purchaser might be willing
to purchase Notes in a secondary market transaction is expected to be lower, and could be
substantially lower, than the original issue price of the Notes. This is due to a number of factors,
including that (i) the potential profit to the secondary market purchaser of the Notes may be
incorporated into any offered price and (ii) the cost of funding used to value the Notes in the
secondary market is expected to be higher than our actual cost of funding incurred in connection
with the issuance of the Notes. In addition, the original issue price of the Notes included, and
secondary market prices are likelyito exclude, the pro_lected profit that our swap couriterparty or
its affiliates may realize in connection with this swap. Further, as a result of dealer discounts,
mark-ups or other transaction costs any of whlch may be significant, the original issue price may
differ from values determined by prlcmg models used by our swap counterparty or other :
potential purchasers of the Notes in secondary market transactlons

| 'Payment of each Interest Amount and the Redemptlon Amount will be based on the INR Rate,
which is a measure of the rate of exchange between the Indian Rupee and the USD. Currency
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exchange rates are volatile and will affect the holder’s return. In addition, the government of
India can from time to time intervene in the foreign exchange market. These interventions or
other governmental actions could adversely affect the value of the Notes, as well as the yield (in
USD terms) on the Notes and the amount payable at maturity or upon acceleration. Even in the
absence of governmental action directly affecting currency exchange rates, political or economic
~developments in India or elsewhere could lead to significant and sudden changes in the exchange
rate between the Indxan Rupee and the USD.

The Indian Rupee is an emerging market currency. Emerging market currencies may be subject

~ to particularly substantial volatility, as well as to government actions including currency
controls, devaluations and other matters which could materially and adversely affect the value of
the Notes

The methodologies for determining the INR Rate may result in a Redemptlon Amount (or Early
Redemption Amount, as the case may be) of the Notes, or an Interest Amount on the Notes,
being significantly less than anticipated or less than what an alternative methodology for
determining the INR-USD exchange rate would yield. -

INTER-AMERICAN DEV

By:

Name: Edward Barthcﬁomew

Title: Chief Financial Officer and General Manager,
Finance Department
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Exhibit C

. TERMS AGREEMENT NO. 381 TRANCHE 2 UNDER
: o THE PROGRAM

January 11, 2011

Inter-Ame_r_iean Developrnent Bank
1300 New York Avenue, NW.
Wash'ingtun; D.:..C.:-20577 ‘

- The unders1gned agrees o purchase from you (the “Bank”) the Bank’s
INR 3,000,000,000 4.75 percent Notes due January 10, 2014 (the “Notes™), as from
. Janaury 14, 2011 to be consolidated and form a single series with the Bank's INR
6,000, 000, 000 4. 75 percent Notes due January 10 12014 issued on January 10, 2010
. (Tranche ) described in the Pricing Supplement related thereto, dated as of the date.
hereof (the “Pricing Supplement”), at approximately 9:00 a.m. New York time on
January 14, 2011 (the “Settlement Date™), at an aggregate purchase price of INR
3,004,036,643.84 (USD 66,226,557.40 at the agreed rate of 45.36 INR per one USD),
 payable in United States Dollars, and adjusted as set forth below, on the terms set forth
- herein and in the Standard Provisions, dated as of January 8,72001; relating to the
issuance of Notes by the Bank (the “Standard Provisions”), incorporated herein by
reference. In so purchasing the Notes, the undersigned understands and agrees that it is
not actlng as an agent of the Bank in the sale of the Notes :

When used herem and in the Standard Provrswns as so incorporated, the
term “Notes” refers to-the Notes as defined herein. All other terms defined in the
Prospectus, the Pricing Supplement relating to the: Notes and the Standard Provisions
- shall have the same meanrng when used herem N

The Bank. represents and Warrants to us that the representatrons warranties
and agreements of the Bank set forth in Section 2 of the Standard Provisions (with the
“Prospectus” revised to read the “Prospectus as amended and supplemented w1th respect
to Notes at the date hereof”) are true and correct on the date hereof.

The obhgatlon of the undersrgned to purchase Notes hereunder is subject
to the continued accuracy, on.each date from the date hereof to and including the

“ Settlement Date, of the Bank’s representations and warranties contained in the Standard

Provisions and to the Bank’s performance and observance of all apphcable covenants and
agreements contained therein. The obligation of the undersigned to purchase Notes
hereunder is further subject to the receipt by the under51gned of the documents referred to
- in Section 6(b) of the Standard Provrslons aar ; :
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Subject to Section 5(f) of the Standard Provisions, the Bank certifies to the

undersigned that, as of the Settlement Date, (i) the representations and warranties of the
Bank contained in the Standard Provisions are true and correct as though made at and as
of the Settlement Date, (ii) the Bank has performed all of its obligations under this Terms
Agreement required to be performed or satisfied on or prior to the Settlement Date, and
(iii) the Prospectus contains all material information relating to the assets and liabilities,
financial position, and net income of the Bank, and nothing has happened or is expected
to happen whlch would require the Prospectus to be supplemented or updated

1..
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- The Bank agrees that it will issue the Notes and the Dealer named below

agrees to purchase the Notes at the aggregate purchase price specified
above, adjusted as follows: the issue price of 101.4575 percent of the INR
3,000,000,000.00 principal amount ((INR 3,043,725,000,000), plus 4 days'

-accrued interést (INR 1,561,643. 84) less a combined management and

underwriting fee and selling concession of 1.375 percent of the principal -
amount (INR 41,250,000.00). For the avoidance of doubt, the Dealer’s

. purchase price after the above adjustment is INR 3,004,036,643.84 (USD
© 66,226,557.40 at the agreed rate of 45.36 INR per one USD) and will be

paid in Umted States Dollars.

’ Payment for, the Notes shall be made on the Settlement Date by the Dealer

to Citibank, N.A., London office, as common depositary for Euroclear
Bank S.A/N.V,, as operator of the Euroclear System, and Clearstream
Banking, société anonyme, for transfer in immediately available funds to
an account de51gnated by the Bank.

The Bank hereby appomts the unders1gned as a Dealer under the Standard
Provisions solely for the purpose of the issue of Notes to which this Terms
Agreement pertains. The undersigned shall be vested, solely with respect
to this issue of Notes, with all authority, rights and powers of a Dealer
purchasing Notes as principal set out in the Standard Provisions, a copy of
which it acknowledges it has received, and this Terms Agreement. The

undersigned acknowledges having received copies of the following
. docurnents which it has requested: :

° a copyof the Prospectus and the Global Agency Agreement, duly
executed by the parties thereto; and

e  a copy of each of the most recently delivered documents referred
’ toin Sectlon 6(a) or 6(b), as applicable, of the Standard Provisions.

In conmderatnon of the Bank appointing the undersigned as a Dealer solely
-.with respect to this issue of Notes, the undersigned hereby undertakes for

the benefit of the Bank and each of the other. Dealers that, in relation to
this issue of Notes, it will perform and comply with all of the duties and
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obhgatlons expressed to be assumed by a Dealer under the Standard
- Provmons

5. The undersigned acknowledges that such appointment is limited to this
particular issue of Notes and is not for any other issue of Notes of the
Bank pursuant to the Standard Provisions and that such appointment will
terminate upon issue of the relevant Notes, but without prejudice to any
rights (including, without limitation, any indemnification rights), duties or
obligations of the under51gned which have arisen prior to such
termination.

-For purposes heréof, the notice details of the undersignéd are as follows:
FOR THE BANK: |

Inter-American Development Bank
1300 New York Avenue, N.W.
Washington, D.C. 20577 -
Attention: Finance Department

. Chief, Treasury Division
Telephone:  202-623-1310
Facsimile: 202-623-3388

FOR THE DEALER:

The Toronto-Dominion Bank
60 Threadneedle Street,
London EC2R 8AP

United Kingdom »
Attention: Syndicate & Origination Desk
Telephone:  +44 (0) 20 7628 2262
Facsimile:  +44 (0) 20 7628 1054

6. ‘To complement the selling restrictions contained in exhibit D to the
- Standard Provisions, the undersigned hereby:

@) Acknowledges that: (A) under the provisions of Section 11(a) of
the Inter-American Development Bank Act, the Notes are
exempted securities within the meaning of Section 3(a)(2) of the
U.S. Securities Act of 1933, as amended, and Section 3(a)(12) of
the U.S. Securities Exchange Act of 1934, as amended, and (B) no
action has been or will be taken by the Bank that would permit a
public offering of the Notes, or possession or distribution of any
offering material relating to the Notes in any jurisdiction where
action for that purpose is required. Accordingly, the undersigned

-3
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(i)

(iii)

agrees that it will observe all applicable provisions of law in each
jurisdiction in or from which it may offer or sell Notes or distribute
any offenng material.

k, Reppesents and agrees that it has complied and will comply with

all applicable provisions of the Financial Services and Markets Act

2000 with respect to anything done by it in relation to such Notes

in, from or otherwise involving the United Kingdom.

Acknowledges that: The distribution of the Pricing Supplement
and the offering and sale of the Notes in India is restricted by law.
Persons into whose possession the Pricing Supplement comes are
required to inform themselves about and to observe any such
restrictions. The Pricing Supplement does not constitute, and may
not be used for or in connection with, an offer or solicitation by
anyone in India. Noperson in India (resident or otherwise) or any
person regulatﬁd in India (such as foreign institutional investors
registered with the Securities and Exchange Board of India) as
defined under applicable regulations in India, are, directly or
indirectly, eligible to buy, sell or deal in the Notes and shall not be
eligible to participate in this offering or directly or indirectly derive
any ownership, economic or other benefits from or in such notes.

~ All notices and other communications hereunder shall be in writing and
shall be transmitted in accordance with Section 10 of the Standard Provisions.

This Terms Agre‘ement shall be governed by and construed in accordance

with the laws of the State of New York.
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This Terms Agreement may be executed by any one or more of the parties
hereto in any number of counterparts, each of which shall be deemed to be an original,
but all such respective counterparts together shall constitute one and the same instrument.

THE TORONTO-DOMINIOWBAN!

Managing !jitector, Origination & Syndicatior
The-”t“o‘rdﬁto-Dominion Bank

CONFIRMED AND ACCEPTED, as of the
date first written above:

INTER-AMERICAN DEVELOPMEN’I: BANK

"Name: EdwardBartholomew
Title:  Chief Financial Officer and General Manager,
Finance Department

DC_LAN01:258181.6



